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5.

Parties. Thisis a contract for personal services between the State of Vermont, Department of Vermont Health
Access (hereaftercalled "State"), and Behavioral Health Network of Vermont, Inc. with a principal place of
businessin Montpelier, VT (hereafter called "Contractor"). The Contractor's form of business organizationisa
non-profit organization. The Contractor's local addressis 137 Elm Street, Montpelier VT 05602. It isthe
Contractor's responsibility to contact the Vermont Department of Taxes to determineif, by law, the Contractor
isrequired to have a Vermont Department of Taxes Business Account Number.

Subject Matter. The subject matter of this contract is personal services to develop and implement a practice
transformation for a designated agency system. Detailed services to be provided by the Contractor are
described in Attachment A.

Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed
$400,000.

Contract Term. The period of Contractor's performance shall begin on February 1, 2016 and end on June 30,
2016.

Work performed between February 1, 2016 and the signing or execution of thisagreementthatis in conformity
with Attachment A may be billed under this agreement. Contractor agrees that in exchange for the
consideration of the option to bill for services performed under the Provider Agreements, all terms and
conditions described in this agreement shall apply to any and all services performed for or on behalf of the State
underthisagreement. Contractoragreesthat by submittinginvoices, bills, or otherwise seeking compensation
for services performed prior to the finalization of this agreement or signing of this agreement, Contractor is
agreeing to the application of all terms of this contract to that period and to that work. Contractor further
agreesto defend, indemnify, and hold the State harmless for any claim, dispute, non-contractual cost or charge,
or any liability whatsoever, whetherin law, equity, or otherwise, which arises from or is connected to the work
performed priortothe execution of this agreement. Contractor furtheragreesthatthese terms apply regardless
of whetherthe workis accepted by the State, and regardless of whether payment is issued by the State to the
Contractor for the work in question.

Prior Approvals. If approval by the Attorney General's Office or the Secretary of Administration is required,
(undercurrentlaw, bulletins, and interpretations), neither this contract nor any amendmenttoitis binding until
it has been approved by either or both such persons.

Approval by the Attorney General's Office is required.
Approval by the Secretary of Administration is required.

Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effectiveunless reduced to writing, numbered and signed by the duly authorized representative of the State and
Contractor.

Cancellation. This contract may be cancelled by either party by giving written notice at least 30 days in
advance. Notwithstanding this provision, if a governmental agency with due authority determines that a
program or facility operated by the Contractor, wherein services authorized under this contract are provided, is
not in compliance with State and Federal law or is operating with deficiencies the State may terminate this
contract immediately and notify the Contractor accordingly. Also, in the event that federal funds supporting
this contract become unavailable or are reduced, the State may cancel this contract with no obligation to pay
the Contractor from State revenues.
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1. 8. Attachments. This contract consists of 20 pagesincludingthe following attachments, which are incorporated
herein:

AttachmentA - Scope of Work to be Performed

AttachmentB - Payment Provisions

Attachment C- Standard State Provisions for Contracts and Grants
Attachment F - Agency of Human Services’ Customary Contract Provisions
Appendix |- Required Forms

The order of precedence of documents shall be as follows:
1.) Thisdocument
2.) AttachmentC
3.) Attachment A
4.) AttachmentB
5.) AttachmentF
6.) Appendix | - Required Forms

WE, THE UNDERSIGNED PARTIES, AGREE TO BE BOUND BY THIS CONTRACT:

BY THE STATE OF VERMONT: BY THE CONTRACTOR:
E-SIGNED by Steven Costantino E-SIGNED by Si Ruesch
16312 15.02-16 SMT March 12, 2016 GNED by Simone Rueschermeyer March 11, 2016
Steven Costantino, Commissioner Date Simone Rueschemeyer, Executive Dir. Date
Department of Vermont Health Access Behavioral Health Network, Inc.
NOB 1 South, 280 State Drive 137 Elm Street
Waterbury, VT 05671 Montpelier, VT 05602
Phone: 802-241-0147 Phone: 802-262-6124

Email: Steven.Constantino@vermont.gov

Email: simoner@vermontcarepartners.org
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

|. Background

The purpose of this contractis to enable Vermont’s sixteen designated agencies and specialized service agencies
(DAs/SSAs) to have structured, reliable and complete data that can be used to: strengthen communication with
community partners; enhance care coordination with primary care; improve the quality of care across the network;
promulgate best practices of integration; demonstrate value; and increase their ability to report to Affordable Care
Organizations (ACO), the State and other entities to which theyare in partnership or accountable. In conjunction with
the scope of work performed under the Contractor’s agreement #27379, the specific DA work outlinedin this
agreement will have a significant impact statewide as it relates to cost control, funding mechanisms, care delivery
models and population health improvement.

1. Scope of Work

Value based purchasing demands providers who are prepared to continue to meetthe needs of theircommunitiesina
revised financing system. Italso demands anassurance that the new financing system would adequatelyfund
community needs. Tofacilitate thattwo sided aspect of providerreadiness, the following services will be provided:

A. Deliverables:

1. Provide project managementand oversightforthis agreement. The Contractor will provide monthly reports
that indicate:
a. Informationabouteach of the tasks outlined below and progress to-date.
b. Identifyrisks with any of the workstreams.
c. Propose mitigation strategies foridentified risks.

2. Contractor will participate in meetings with the State to discuss paymentand delivery system reforms impacting
designated mental health and specialized service agencies.

3. Contract with Chief Financial Officer (CFO) and/or billing personnel (Tom Pour at Rutland Mental Health Services
and Ed Giroux at Howard Center) fortwo days/week, to work in conjunction with staff at Burns and Associates
(contracted by the State to work on paymentreform for mental health, substanceabuse and developmental
disabilities). The purpose of this would be to ensure that Burns and Associates and the State has a full
understanding of the current financial state of the Designated Mental Health Agencies and Specialized Service
Agencies and understands the breadth and depth of the current funding mechanisms and rel ated reporting so
that a new payment methodology is developed with the best outcome possible that results in efficiency,
flexibility to provide services based on need and agency sustainability. Another purpose is forthe DA/SSA system
to have a detailed view/analysis of whatis being proposed.

a. Sub-contractorwill provide biweekly reports to the Contractoridentifyingissues addressed.

4. Contract with the National Council for Behavioral Health and Community Oriented Correctional Health Services
(COCHS) to:

a. Assesscurrentreadiness of the network agencies (care delivery; health datainfrastructure; adifferent
funding model which changes management requirements and modifies current accountability and
financial risk). This readiness assessment would be completed using a variety of pre-existing tools (i.e. an
expanded version of the Certified Community Behavioral Health Clinics (CCBHC) readiness tool, special
health care needs assessment, value based payment assessment and more) and would includean
analysis of the current budget gap by service type of each Designated Agency.



STATE OF VERMONT, CONTRACT FOR PERSONAL SERVICES PAGE4 OF 20
DEPARTMENT OF VERMONT HEALTH ACCESS CONTRACT # 30896
BEHAVIORAL HEALTH NETWORK OF VERMONT

b. Conductfinancial modelingand assesslevel of risk the network could take on based on the analysis of
value based payment methodologies published by the State in spring 2016. Analyze level of risk
providers could orshould bear. Note that risk may vary among providers.

c. Conductanalysestodetermine which value-based purchasing model best suits the risk tolerance of
designated mental health agencies.

d. Provide ananalysisand proposal for what organizational change(s) each Designated Mental Health
Agency would need undertake to achieve value-based payment.

e. Recommend necessaryinvestmentsrequired forvalue based payment, improved care delivery, health
data infrastructure, improved accountability and taking on financial risk. The analysis will include
necessary investments to adequatelyrecruit and retain a quality workforce with compensationin parity
with state workers and associated labor markets. This analysis willaddress the population health goals
of healthreform and the investments required to address service gaps to meet full community need
undera revised financing structure

5. Contract with all designated and specialized service agencies to work with the Contractorand any sub-
contractors to prepare forcomplete readiness based on the readiness assessment results. Contract to:

a. Work with the National Council to assess readiness and risk and to develop aroadmap forinclusionina
new payment model.

b. Provide sub-contractors with necessary information/datato assess readiness and plan for organizational
change.

¢. Communicate tointernal agency leadership team on readiness progression and necessary investment to
meet organizational change.

d. Work with the Contractor staff to ensure statewide consistency.

B. Progress Reports and Expenditure Reports
Contractor shall file monthly progress and expenditure reports with the State with the month-end request for
paymentin accordance with Attachment B. The State and Contractor will develop amutually agreed upon
format for the Progress Reports and Expenditure Reports within 30 days of contract execution. This reportshall
include aplanto develop outcomes specifiedin the work plan above. The State reservesthe righttorequest
within 10 days of submission that the Contractor provides additionalinformationinthe Progress Reports
and Expenditure Reports that may be necessary to document deliverables or other progress priortorelease
of month-end payment. Payment against deliverables constitutes approval. Forany deliverables notso
approved, the Contractor shall make all necessary changes required by the State forapproval within 30 days of
notice fromthe State.

C. Deliverables Reporting and Agreement Contracts
All work underthis contract shall be directed by the State’s Authorized Representative. Authorized State
Representative and Vermont Health Care Innovation Project (VHCIP) Director:

Georgial. Maheras, Esq.

Director, Vermont Health Care Innovation Project
Georgia.maheras@vermont.gov

802-505-5137

The Contractor shall provide a single point of contact who will manage all aspects of the Grant including the
assignment of qualified personnelto perform the work outlined herein. The Contractor’s single point of contact
is:

Simone Rueschemeyer, Executive Director
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Behavioral Health Network of Vermont, Inc. d/b/aVermont Care Network
137 EIm Street

Montpelier, VT 05602

simoner@vermontcarepartners.org

802-262-6124

The Contractor’s single point of contact or designee willbe present at bi-weekly status meetings at a time and date
agreed upon by the State and Contractor.

Ill. The Contacts for this Award are as Follows:

State Fiscal Manager State Program Manager Contractor
Name: Leah Korce GeorgiaMaheras Simone Rueschemeyer
Phone #: 802-241-0243 802-505-5137 802-262-6124
E-mail: leah.korce @vermont.gov georgia.maheras@vermont.govsimoner@vermontcarepartners.org

IV. Noticesto the Parties Underthis Agreement:
To the extent notices are made underthis agreement, the parties agree that such notices shall only be effective if sent
to the following persons as representative of the parties:

STATE REPRESENTATIVE CONTRACTOR
Name Office of General Counsel Behavioral Health Network of Vermont
Inc. d/b/aVermont Care Network
Address NOB 1 South, 280 State Drive 137 Elm Street
Waterbury, VT 05671 Montpelier, VT 05602
Email howard.pallotta@vermont.gov simoner@vermontcarepartners.org

The parties agree that notices may be sent by electronic mail exceptforthe following notices which must be sent by
United States Postal Service certified mail: termination of contract, contract actions, damage claims, breach
notifications, alteration of this paragraph.

V. DVHA Monitoring of Contract:
The parties agree that the DVHA official State Program Manageris primarily responsible for the review of invoices
presented by the Contractor.

VI. Subcontractor Requirements:

PerAttachment C, Section 15, if the Contractor chooses to subcontract work under this agreement, the Contractor must
firstfill outand submitthe Request for Approval to Subcontract Form (Appendix | —Required Forms) in orderto seek
approval from the State prior to signingan agreement with athird party. Upon receipt of the Request for Approval to
Subcontract Form, the State shall review and respond within five (5) business days. Under no circumstance shall the
Contractor enterinto a sub-agreement without priorauthorization from the State. The Contractor shall submitthe
Requestfor Approval to Subcontract Form to:


mailto:leah.korce@vermont.gov
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Leah Korce, Grants Management Specialist
Business Office, Contracting Unit
Department of Vermont Health Access
Leah.Korce@Vermont.gov

Should the status of any third party or Subrecipient change, the Contractorisresponsible forupdating the State within
fourteen (14) days of said change.
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ATTACHMENT B:
PAYMENT PROVISIONS

The maximum dollaramount payable underthis agreementis notintended as any form of a guaranteed amount. The
Contractor will be paid for products or services actually performed as specified in Attachment A up to the maximum
allowable amount specified in this agreement. State of Vermont payment terms are Net 30 days from date of invoice,
payments against this contract will comply with the State’s paymentterms. The payment schedule for delivered
products, or rates for services performed, and any additional reimbursements, are included in this attachment. The
following provisions specifying payments are:

1. Thiscontractis funded byfederal grantsandissubjecttofederal approval by the Centers for Medicare and
Medicaid Innovation (CMMI). No reimbursement shall be provided under this agreement without federal
approval forthe task, service, or product for which reimbursementis claimed. The maximum amount payable
underthis contract for services and expenses shall not exceed $400,000. Work performed between February 1,
2016 and the execution of this agreement thatisin conformity with Attachment A may be billed underthis

agreement.

2. The State intendsto pay the Contractor for deliverables specified in Attachment A at the rates presented below

or no more than the sub-contracted rate plus an administrative fee.

Executive Director: $150/hour

3. The State will payforthe following sub-contractors according to the table below:

Sub-Contractor Method of Payment Amount of Payment
The National Council for Monthly by Invoice $190,000
Behavioral Health and Report
The Howard Center Monthly by Invoice $30,000

and Report
Rutland Mental Health Monthly by Invoice $30,000
Services and Report
ARISon behalf ofthe 5DS | Monthly by Invoice $50,000
only agencies and Report
Clara Martin Center Monthly by Invoice $10,000
and Report
CounselingService of Monthly by Invoice $10,000
Addison County and Report
Health Care and Monthly by Invoice $10,000
Rehabilitation Services and Report
Lamoille County Mental Monthly by Invoice $10,000
Health Services and Report
Northeast Kingdom Monthly by Invoice $10,000
Human Services and Report
Northeastern Family Monthly by Invoice $10,000
Institute and Report
Northwestern Counseling | Monthly by Invoice $10,000
and SupportServices and Report
United Counseling Service | Monthly by Invoice $10,000
of Bennington County and Report
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Washington County Monthly by Invoice $10,000
Mental Health Services and Report

4. No expenses, benefits orinsurance will be reimbursed by the State.

5. Invoices. All requestsforreimbursements shall be made usingthe Invoice —Contracts Agreementsform
attached, see Appendix | — Required Forms, ora similarformat agreed upon by the State and Contractor. An
email will be sentto the Contractor, upon request, with aninvoice template in Excel format. All paymentsare
subjectto paymentterms of Net 30 days. The Contractor shall submitinvoices to the State monthly, and shall be
accompanied by a status report and shall reflect the total number of hours worked perstaff person, per
objective as specifiedinthe work planin Attachment A. The State shall reimburse the Contractorfor
Subcontractor costs up to the total maximum amount of this agreement.

The Contractor shall submiteach invoice along with the paid subcontractorinvoice as supporting documentation
for all reimbursed payments. The State shall reimbursethe Contractor for Subcontractor costs up to the total
maximum amount of this agreement.

Paymentsand/orreimbursementfortravel, lodging, training/registration and otherapproved expenses shall
only beissued afterall supporting documentation and receipts are received and accepted by the State. Invoices
with such expensesshallbe accompanied by a Travel and Expense Form, see Appendix |: Required Forms.
Invoices should reference this contract number, contain aunique invoice number, and current date of
submission. Invoices should be submitted electronically with all otherreportsto:

Leah Korce, Grants Management Specialist
Business Office, Contracting Unit
Department of Vermont Health Access
Leah.Korce @vermont.gov
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ATTACHMENT C
STANDARD STATE PROVISIONS FOR CONTRACTS AND GRANTS

1. Entire Agreement: This Agreement, whetherinthe form of a Contract, State Funded Grant, or Federally Funded
Grant, representsthe entire agreement between the parties on the subject matter. All prioragreements,
representations, statements, negotiations, and understandings shall have no effect.

2. Applicable Law: This Agreement willbe governed by the laws of the State of Vermont.

3. Definitions: Forpurposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermontis executing this Agreementand consistent with the form of the Agreement.

4. Appropriations:If this Agreement extends into more than one fiscal year of the State (July 1to June 30), and if
appropriations are insufficientto support this Agreement, the State may cancel at the end of the fiscal year, or
otherwise upon the expiration of existing appropriation authority. Inthe case that this Agreementisa Grant thatis
fundedinwhole orin part by federal funds, andin the event federal funds become unavailable orreduced, the
State may suspend or cancel this Grant immediately, and the State shall have no obligation to pay Subrecipient
from State revenues.

5. No Employee Benefits For Party: The Party understandsthatthe State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation orsick leave, workers compensation or
otherbenefits orservices available to State employees, nor will the state withhold any state orfederal taxes except
as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The
Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including
but not limited toincome, withholding, sales and use, and rooms and meals, must be filed by the Party, and
information asto Agreementincome will be provided by the State of Vermontto the Internal Revenue Service and
the Vermont Department of Taxes.

6. Independence, Liability: The Party will actin an independent capacity and not as officers oremployees of the State.

The Party shall defend the State and its officers and employees against all claims or suits arisingin whole orin part
from any act or omission of the Party or of any agent of the Party. The State shall notify the Party in the event of
any such claimor suit, and the Party shall immediately retain counsel and otherwise provide acomplete defense
againstthe entire claimorsuit.

Aftera final judgment or settlement the Party may request re coupment of specificdefense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upona
showingthatsuch costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party.

The Party shall indemnify the State and its officers and employees in the event that the State, its officers or
employees becomelegally obligated to pay any damages or losses arising from any act or omission of the Party.

7. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show
that the following minimum coverages are in effect. Itis the responsibility of the Party to maintain current
certificates of insurance on file with the state through the term of the Agreement. No warranty is made that the
coveragesand limits listed herein are adequate to coverand protect the interests of the Party forthe Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: Withrespectto all operations performed, the Party shall carry workers’ compensation
insurance inaccordance with the laws of the State of Vermont.

General Liability and Property Damage: With respectto all operations performed underthe contract, the Party
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10.

shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability

Contractual Liability

The policy shall be onan occurrence formand limits shall not be less than:

$1,000,000 PerOccurrence

$1,000,000 General Aggregate

$1,000,000 Products/Completed Operations Aggregate
$ 50,000 Fire/ Legal/Liability

Party shall name the State of Vermontand its officers and employees as additionalinsureds for liability arising out of
this Agreement.

Automotive Liability: The Party shall carry automotive liability insurance covering all motorvehicles, including

hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less
than: $1,000,000 combined singlelimit.

Party shall name the State of Vermont and its officers and employees as additionalinsureds for liability arising out of
this Agreement.

Professional Liability: Before commencing work on this Agreement and throughout the term of this Agreement,
the Party shall procure and maintain professional liability insurance forany and all services performed under this
Agreement, with minimum coverage of $2,000,000 per occurrence, and $2,000,000 aggregate.

Reliance by the State on Representations: All payments by the State underthis Agreement will be made inreliance
upon the accuracy of all prior representations by the Party, including but not limited to bills, invoices, progress
reports and other proofs of work.

Requirement to Have aSingle Audit: In the case that this Agreementis a Grant that is fundedin whole orin part by
federal funds, the Subrecipient will completethe Subrecipient Annual Report annually within 45 days afterits fiscal
yearend, informingthe State of Vermont whether ornota Single Auditisrequired forthe priorfiscal year. Ifa
Single Auditisrequired, the Subrecipient will submit a copy of the auditreportto the granting Party within 9
months. Ifa single auditis notrequired, only the Subrecipient Annual Reportisrequired.

For fiscal years ending before December 25, 2015, a Single Auditis required if the subrecipient expends $500,000
or more in federal assistanceduringits fiscal yearand must be conducted in accordance with OMB Circular A-133.
For fiscal years ending on or after December 25, 2015, a Single Auditis required if the subrecipient expends
$750,000 or more in federal assistance duringits fiscal yearand must be conducted in accordance with 2 CFR
Chapterl, Chapterll, Part 200, SubpartF. The Subrecipient Annual Reportisrequiredto be submitted within 45
days, whetherornot a Single Auditisrequired.

Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” meansany written or recorded information, regardless of physicalform orcharacteristics,
whichis produced or acquired by the Party in the performance of this agreement. Records produced oracquiredin
a machine readable electronicformat shall be maintained in that format. The records described shall be made
available atreasonable times duringthe period of the Agreementand forthree years thereafter or forany period
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required by law forinspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, orauditis started before the expiration of the three year period, the records shall be retained until
all litigation, claims oraudit findings involving the records have been resolved.

11. Fair EmploymentPractices and Americans with Disabilities Act: Party agrees to comply with the requirement of
Title 21V.S.A. Chapter5, Subchapter 6, relating to fair employment practices, to the full extent applicable. Party shall
alsoensure, tothe full extent required by the Americans with Disabilities Act of 1990, as amended, that qualified
individuals with disabilities receive equitable access to the services, programs, and activities provided by the Party
underthis Agreement. Party furtheragrees toincludethis provisionin all subcontracts.

12. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party underthis
Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in accordance
with the procedures more specifically provided hereinafter.

13. Taxes Due to the State:

a.

Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
includingincome tax withholding foremployees performing services within the State, payment of use tax on
property used within the State, corporate and/or personal incometax onincome earned within the State.

Party certifies underthe pains and penalties of perjury that, as of the date the Agreementissigned, the
Party isin good standing with respectto, orin full compliance with, aplanto pay any and all taxes due the
State of Vermont.

Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines thatthe Partyis notin good standing with respectto or in full compliance with a planto pay any
and all taxes due to the State of Vermont.

Party also understands the State may set of f taxes (and related penalties, interest and fees) due to the State
of Vermont, but onlyif the Party has failed to make an appeal within the time allowed by law, oran appeal
has beentaken andfinally determined and the Party has no furtherlegal recourse to contest the amounts
due.

14. Child Support: (Applicable if the Partyis a natural person, nota corporation or partnership.) Party states that, as
of the date the Agreementissigned, he/she:

isnot underany obligation to pay child support; or
isundersuch an obligationandisin good standing with respectto that obligation; or

has agreedtoa payment plan with the Vermont Office of Child Support Services andisin full compliance
with that plan.

Party makes this statement with regard to supportowedtoany andall childrenresidinginVermont. In
addition, if the Party is a resident of Vermont, Party makes this statement with regard to support owed to
any and all childrenresidingin any otherstate orterritory of the United States.

15. Sub-Agreements: Party shall not assign, subcontract or subgrantthe performance of this Agreement orany
portion thereof to any other Party without the prior written approval of the State. Party also agreesto includein all
subcontract or subgrant agreements atax certification in accordance with paragraph 13 above.

16. No Giftsor Gratuities: Party shall not give title or possession of any thing of substantial value (including property,
currency, travel and/oreducation programs) to any officer or employee of the State during the term of this
Agreement.

17. Copies: All writtenreports prepared underthis Agreement will be printed using both sides of the paper.
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18. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date that
this Agreementis signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are presently
debarred, suspended, proposed fordebarment, declared ineligible or excluded from participationinfederal
programs, or programs supportedinwhole orin part by federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreementissigned, Party is
not presently debarred, suspended, nor named on the State’s debarmentlist at:
http://bgs.vermont.gov/purchasing/debarment

19. Certification Regarding Use of State Funds: In the case that Party isan employerand this Agreementis a State
Funded Grant in excess of $1,001, Party certifies that none of these State funds willbe used tointerfere with or
restrain the exercise of Party’s employee’s rights with respect to unionization.

20. Internal Controls: In the case that this Agreementisanawardthat isfundedinwhole orin part by Federal funds,
inaccordance with 2 CFR Part Il, §200.303, the Party must establish and maintain effective internal control overthe
Federal award to provide reasonable assurance that the Party is managing the Federal award in compliance with
Federal statutes, regulations, and the terms and conditions of the award. These internal controlsshould bein
compliance with guidance in “Standards for Internal Control inthe Federal Government” issued by the Comptroller
General of the United States and the “Internal Control Integrated Framework”, issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

21. Mandatory Disclosures: Inthe case that this Agreementisanaward fundedinwhole orin part by Federal funds,
inaccordance with 2CFR Part Il, §200.113, Party mustdisclose, inatimely manner,inwriting to the State, all
violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially affecting the Federal
award. Failure to make required disclosures may resultin the imposition of sanctions which may include
disallowance of costsincurred, withholding of payments, termination of the Agreement, suspension/debarment,
etc.

22. Conflictof Interest: Party mustdisclose inwriting any potential conflict of interestin accordance with Uniform
Guidance §200.112, Bulletin 5Section Xand Bulletin 3.5Section IV.B.

State of Vermont—Attachment C—9-1-2015_rev
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ATTACHMENT F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT PROVISIONS

1. Agency of Human Services —Field Services Directors will share oversight with the department (orfield office) thatis
a party to the contract for provider performance using outcomes, processes, terms and conditions agreed to under
this contract.

2. 2-1-1 Data Base: The Contractor providingahealth orhuman services within Vermont, or nearthe borderthat is
readily accessibletoresidents of Vermont, will provide relevant descriptive information regardingits agency,
programs and/or contact and will adhere to the "Inclusion/Exclusion" policy of Vermont's United Way/Vermont 211.
Ifincluded, the Contractor will provide accurate and up to date information to their data base as needed. The
“Inclusion/Exclusion” policy can be found at www.vermont211.org

3. Medicaid Program Contractors:

Inspection of Records: Any contracts accessing payments for services through the Global Commitment to Health
Waiverand Vermont Medicaid program must fulfill state and federal legal requirements to enable the Agency of
Human Services (AHS), the United States Department of Health and Human Services (DHHS) and the Government
Accounting Office (GAO) to:

Evaluate throughinspection orother meansthe quality, appropriateness, and timeliness of services performed,;
and Inspectand audit any financial records of such Contractor or subcontractor.

Subcontracting for Medicaid Services: Having asubcontract does not terminate the Contractor, receiving funds
underVermont’s Medicaid program, fromits responsibility to ensure that all activities underthis agreementare
carried out. Subcontracts must specify the activities and reporting responsibilities of the Contractoror
subcontractorand provide for revoking delegation orimposing othersanctions if the Contractor or subcontractor’s
performance isinadequate. The Contractoragreesto make available uponrequesttothe Agency of Human
Services; the Department of Vermont Health Access; the Department of Disabilities, Aging and Independent Living;
and the Centerfor Medicare and Medicaid Services (CMS) all contracts and subcontracts between the Contractor
and service providers.

Medicaid Notification of Termination Requirements: Any Contractoraccessing paymentsforservices underthe
Global Commitment to Health Waiverand Medicaid programs who terminates their practice will follow the
Department of Vermont Health Access, Managed Care Organization enrollee notification requirements.

EncounterData: Any Contractoraccessing payments forservices throughthe Global Commitment to Health Waiver
and Vermont Medicaid programs must provide encounter datato the Agency of Human Services and/orits
departmentsand ensure thatit can be linked to enrollee eligibility files maintained by the State.

Federal Medicaid System Security Requirements Compliance: All contractors and subcontractors must provide a
security plan, risk assessment, and security controls review document within three months of the start date of this
agreement (and update itannually thereafter) to support audit compliance with 45CFR95.621 subpartF, ADP
(Automated Data Processing) System Security Requirements and Review Process.

4. Non-discrimination Based on National Origin as evidenced by Limited English Proficiency. The Contractor agrees
to comply with the non-discrimination requirements of Title VIl of the Civil Rights Act of 1964, 42 USC Section 2000d,
et seq.,and with the federal guidelines promulgated pursuant to Executive Order 13166 of 2000, which require that
contractors and subcontractors receiving federal funds must assure that persons with limited English proficiency can
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meaningfully access services. To the extent the Contractor provides assistanceto individuals with limited English
proficiency through the use of oral or written translation orinterpretive services in compliance with this
requirement, such individuals cannot be required to pay forsuch services.

5. Voter Registration. When designated by the Secretary of State, the Contractoragreesto become avoter
registration agency asdefined by 17V.S.A. §2103 (41), and to comply with the requirements of state and federal law
pertainingto such agencies.

6. Drug Free Workplace Act. The Contractor will assure adrug-free workplace in accordance with 45 CFR Part 76.

7. Privacy and Security Standards.

Protected Health Information: The Contractor shall maintain the privacy and security of all individually identifiable
healthinformation acquired by or provided toit as a part of the performance of this contract. The Contractor shall
follow federal and state law relating to privacy and security of individually identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal regulations.

Substance Abuse Treatment Information: The confidentiality of any alcohol and drug abuse treatmentinformation
acquired by or provided to the Contractor or subcontractor shall be maintained in compliance with any applicable
state or federal laws or regulations and specifically setoutin 42 CFR Part 2.

Other Confidential Consumer Information: The Contractoragreesto comply with the requirements of AHS Rule No.
08-048 concerningaccess to information. The Contractor agreesto comply with any applicable Vermont State
Statute, including but notlimited to 12 VSA §1612 and any applicable Board of Health confidentiality regulations.
The Contractor shall ensure that all of its employees and subcontractors performing services under this agreement
understand the sensitive nature of the information that they may have access to and sign an affirmation of
understandingregarding the information’s confidentialand non-publicnature.

Social Security numbers: The Contractor agreesto comply with all applicable Vermont State Statutesto assure
protection and security of personal information, including protection fromidentity theft as outlined in Title 9,
Vermont Statutes Annotated, Ch. 62.

8. Abuse Registry. The Contractoragrees not to employ anyindividual, use any volunteer, or otherwise provide
reimbursementtoanyindividual inthe performance of services connected with this agreement, who provides care,
custody, treatment, transportation, or supervisionto children orvulnerable adults if there is a substantiation of
abuse or neglect or exploitation against thatindividual. The Contractor will check the Adult Abuse Registryinthe
Department of Disabilities, Aging and Independent Living. Unless the Contractor holds avalid child care license or
registration fromthe Division of Child Development, Department for Children and Families, the Contractorshall also
checkthe Central Child Protection Registry. (See 33V.S.A. §4919(a)(3) & 33 V.S.A. §6911(c)(3)).

9. Reportingof Abuse, Neglect, or Exploitation. Consistentwith provisions of 33 V.S.A. §4913(a) and §6903, any agent
or employee of aContractor who, inthe performance of services connected with this agreement, has contact with
clientsoris a caregiverand who has reasonable cause to believe thatachild or vulnerable adult has been abused or
neglected as definedin Chapter49 or abused, neglected, or exploited as defined in Chapter 69 of Title 33 V.S.A. shall
make a report involving children to the Commissioner of the Department for Children and Families within 24 hours
or a reportinvolving vulnerable adults to the Division of Licensing and Protection at the Department of Disabilities,
Aging, and Independent Living within 48 hours. Thisrequirement applies exceptin those instances where particular
roles and functions are exemptfrom reporting under state and federal law. Re ports involving children shall contain
the information required by 33 V.S.A. §4914. Reportsinvolving vulnerable adults shall contain the information
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10.

11.

12.

required by 33 V.S.A. §6904. The Contractor will ensure thatits agents oremployeesreceive trainingonthe
reporting of abuse or neglectto children and abuse, neglect or exploitation of vulnerable adults.

Intellectual Property/Work Product Ownership. All data, technical information, materials first gathered,
originated, developed, prepared, or obtained as a condition of this agreementand used in the performance of this
agreement-including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings,
recordings (video oraudio), pictures, drawings, analyses, graphic representations, software computer programs and
accompanying documentation and printouts, notes and memoranda, written procedures and documents, which are
prepared for or obtained specifically forthis agreement - or are a result of the servicesrequired underthis grant -
shall be considered "work forhire" and remain the property of the State of Vermont, regardless of the state of
completion - unless otherwise specified in this agreement. Such items shall be delivered to the State of Vermont
upon 30 days notice by the State. With respect to software computer programs and/ or source codes first
developed forthe State, all the work shall be considered "work for hire,” i.e., the State, not the Contractor or
subcontractor, shall have full and complete ownership of al | software computer programs, documentation and/or
source codes developed.

The Contractor shall notsell or copyrighta work product or item produced under this agreement without explicit
permission fromthe State.

If the Contractoris operatingasystem or application on behalf of the State of Vermont, then the Contractorshall
not make information entered into the system orapplication available for uses by any other party than the State of
Vermont, without priorauthorization by the State. Nothing herein shall entitle the State to pre-existing Contractor’s
materials.

Security and Data Transfers. The State shall work with the Contractor to ensure compliance with all applicable
State and Agency of Human Services' policies and standards, especially thoserelated to privacy and security. The
State will advise the Contractor of any new policies, procedures, or protocols developed during the term of this
agreementastheyareissued and will work with the Contractorto implementany required.

The Contractor will ensure the physical and datasecurity associated with computer equipment - including desktops,
notebooks, and other portable devices - used in connection with this agreement. The Contractor will also assure that
any mediaor mechanismusedto store or transfer data to or fromthe State includesindustry standard security
mechanisms such as continually up-to-date malware protection and encryption.

The Contractor will make every reasonable effortto ensure media or data files transferred to the State are virusand
spyware free. At the conclusion of this agreement and after successful delivery of the data to the State, the
Contractor shall securely delete data (including archival backups) from the Contractor's equipment that contains
individually identifiable records, in accordance with standards adopted by the Agency of Human Services.

Computing and Communication: The Contractor shall select, in consultation with the Agency of Human Services’
Information Technology unit, one of the approved methods for secure accessto the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Contractor as part of this agreement.
Optionsinclude, butare notlimited to:

1. Contractor’s provision of certified computing equipment, peripherals and mobile devices, on aseparate
Contractor’s network with separate internet access. The Agency of Human Services’ accounts may or may not be
provided.

2. State supplied and managed equipmentand accountsto access state applications and data, including State
issued active directory accounts and application specificaccounts, which follow the National Institutes of
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13.

14.

15.

Standards and Technology (NIST) security and the Health Insurance Portability & Accountability Act (HIPAA)
standards.

The State will not supply e-mail accounts to the Contractor.

Lobbying. No federal funds underthis agreement may be used to influence orattempttoinfluencean officeror
employeeof any agency, a member of Congress, an officer oremployee of Congress, oran employee of amember
of Congressin connection with the awarding of any federal contract, continuation, renewal, amendments other than
federal appropriated funds.

Non—discrimination. The Contractor will prohibit discrimination on the basis of age underthe Age
Discrimination Act of 1975, on the basis of handicap undersection 504 of the Rehabilitation Act of 1973, onthe basis
of sex underTitle IX of the Education Amendments of 1972, or on the basis of race, color or national origin under
Title VI of the Civil Rights Act of 1964. No person shall onthe grounds of sex (including, in the case of a woman, on
the grounds that the womanis pregnant) oron the grounds of religion, be excluded from participationin, be denied
the benefits of, or be subjected to discrimination, to include sexual harassment, underany program or activity
supported by state and/orfederal funds.

The Contractor will also not refuse, withhold from or deny to any person the benefit of services, facilities, goods,
privileges, advantages, or benefits of publicaccommodation on the basis of disability, race, creed, color, national
origin, marital status, sex, sexual orientation or genderidentity underTitle 9V.S.A. Chapter 139.

Environmental Tobacco Smoke. PublicLaw 103-227, also known asthe Pro-children Act of 1994 (Act), requires
that smoking not be permittedinany portion of any indoorfacility owned orleased or contracted for by an entity
and usedroutinely orregularly forthe provision of health, child care, early childhood development services,
educationorlibrary servicesto children underthe age of 18, if the services are funded by federal programs either
directly orthrough state or local governments, by federal grant, contract, loan orloan guarantee. The lawalso
appliestochildren's services that are provided inindoorfacilities that are constructed, operated, or maintained with
such Federal funds.

The law does notapply to children's services provided in private residences; portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federalfunds is Medicare or Medicaid;
or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

Failure to comply with the provisions of the law may resultin the imposition of a civil monetary penalty of up to
$1,000 for each violation and/orthe imposition of an administrative compliance orderon the responsible entity
Contractors are prohibited from promoting the use of tobacco products forall clients. Facilities supported by state
and federal funds are prohibited from making tobacco products available to minors.

State of Vermont - Attachment F - Revised AHS -12/10/10
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Appendix | - REQUIRED FORMS
Invoice — Contract Agreements
Contractor:
Address:
State:
Zip Code:
Invoice #:
Date:
Contract #:
Contractor Billing Contact: Phone #:
Signature:
Date (if applicable) Description of Deliverables/Work Performed Amount

TOTAL:

Remittance Address: Bill to:
Business Office

Department of Vermont Health Access

NOB 1 South, 280 State Drive
Waterbury, VT 05671
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Appendix | - REQUIRED FORMS
Department of Vermont Health Access
Request for Approval to Subcontract

Date of Request:

Original Grantee Name: Grantee #:

Address:

Phone Number:

Contact Person:

Agreement#: Signature:

Subcontractor Name:

Address:

Phone Number:

Contact Person:

Scope of

Subcontracted Services:

Is any portion of the work being outsourced outside of the United States? YES NO
(Note to Business Office: If Yes, donot proceed further with approval until reviewed with Finance & Mgmt)

Dollar Amount of

Subcontracted Services: S

Date Range forSubcontracted

Services: Start: End:

DVHA Program Manager: Signature:

Phone Number:

Business Office Review

Comments:

Approval: Title: Date:

Required: Contractor cannot subcontract until they receive this signed approval from the State of Vermont.
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Language to be included from State of Vermont Bulletin 3.5 in all subcontracting agreements:

Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the requirement of Title
21V.S.A. Chapter5, Subchapter 6, relating to fairemployment practices, to the full extent applicable. Party shall also
ensure, tothe full extent required by the Americans with Disabilities Act of 1990, as amended, that qualified individuals
with disabilities receive equitable access to the services, programs, and activities provided by the Party under this
Agreement. Party furtheragrees toincludethis provisioninall subcontracts.

Set Off: The State may set off any sums which the Party owes the State againstany sums due the Party underthis
Agreement; provided, however, that any set off of amounts due the State of Vermontastaxes shall be inaccordance
with the procedures more specifically provided hereinafter.

Taxes Due to the State:
a. Party understandsandacknowledges responsibility, if applicable, for compliance with State tax laws,
includingincome tax withholding foremployees performing services within the State, payment of use tax on
property used within the State, corporate and/or personal incometax onincome earned within the State.

b. Party certifiesunderthe pains and penalties of perjury that, as of the date the Agreementissigned, the
Party isin good standing with respectto, orin full compliance with, a planto pay any and all taxes due the
State of Vermont.

c. Party understandsthatfinal paymentunderthis Agreement may be withheld if the Commissioner of Taxes
determinesthatthe Partyis notin good standing with respectto or in full compliance with aplan to pay any
and all taxes due to the State of Vermont.

d. Party alsounderstandsthe State may set off taxes (and related penalties, interest and fees) due to the State
of Vermont, but onlyif the Party has failed to make an appeal withinthe time allowed by law, oran appeal
has beentaken and finally determined and the Party has no furtherlegal recourse to contest the amounts
due.

Child Support: (Applicableif the Partyisa natural person, nota corporation or partnership.) Party states that, as of the
date the Agreementissigned, he/she:
a. isnotunderany obligationto pay child support;or

b. isundersuch an obligationandisingood standing with respecttothat obligation; or

¢. hasagreedtoa paymentplanwiththe Vermont Office of Child SupportServicesandisin full compliance
with that plan.

Party makes this statementwith regard to supportowed to any and all children residingin Vermont. In addition, if
the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children
residingin any other state or territory of the United States.

Sub-Agreements: Party shall notassign, subcontract orsubgrant the performance of his Agreement orany portion
thereof to any other Party withoutthe prior written approval of the State. Party also agrees to include in subcontract or
subgrantagreements atax certification in accordance with paragraph 13 above.

Notwithstanding the foregoing, the State agrees that the Party may assign this agreement, including all of the Party's
rights and obligations hereunder, to any successorininterestto the Party arising out of the sale of or reorganization of
the Party
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APPENDIX | — REQUIRED FORMS

Travel and Expense Form
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